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Notice of Annual General Meeting
NoTlcE is hereby given that the Twelfth Annual General M.eeting_of the lUembers of HT Medla Llmited wiil be held on Tuesday, tne16r september, 2014 at 11:00 A.M' at sri Sathya sai Internationaiclntie, piigiti vihar, Looni Roaol'ir"*b"lni - 110 oog to transacr rnefollowing business:

ORDINARY BUSINESS

ITEM NO. 1

To receive, consider and adopt the audited financial statements including consolidated financial statements of the company for the financial yearended 31$ March, 2014 and the reports of the Board of Directors anJ A"uoitoriiiiereon.
ITEM NO.2

To declare dividend on Equity shares for the financial year ended olsrMarch, 2014.
ITEM NO.3

To appoint a Director in place of shri shamit Bhartia (holding DIN: 00020623),who retires lrom office by rotation, and being eligible, offershimself for re-appointmeni.

ITEM NO.4

To appoint Auditors and fix their remuneration and in this regard, to consider and, if thought fit, to pass the following resolution as an ordinaryResolution:

SPECIAL BUSINESS /

ITEM NO.5

To appoint shri N'K' sinoh as an Independent Director and in this regard, to consider, and if thought fit, to pass the following resolution as anOrdinary Resolution: -

ITEM NO.6

To appoint shri K'N. Memani as an Independent Director and in this regard, to consider, and if thought tit, to pass the following resolution as anOdlnary Resolution:
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ITEM NO.7
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as an Independent Director and in this regard, to consider, and if thought fit, ro pass the tolowing resotution as an
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ITEM NO.8

To appoint Dr' Mukesh Aohi as an Independent Director and in this regard, to consider, and if thought fit, to pass the following resolution as anOrdinary Resolution:
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ITEM NO.9

ff [:"J:::",il"',?":s*",["4$ht"x".tls3.tlxi{li*3l3li,lffin and Editoriar Director of the company and in this resard, ro consider, and if thoushr

next salary increment will be due on 1sr April, 20.15.

FURTHER THAT where in any financial vearthe .gompany ha! no profits or inadequate profits, the remuneration as decided bv thetime to time' shall be paid t6 smt' stro'otrana anarth ai ri.irr'ni i"i rneration with the approval of the central Governrirent.

lirt:"ty[?J,:l],i::l#fi|ilJ:fiHn:'"iiil:3i:ij3li,',i3tn*.iil::",H,Hr"hairperson & Editoriar Director or the company, she wir nor be

ITEM NO. 1O

lili"]iT,f$',Jli#:"*"J:Jlljltf,:'"1,3i,X'Jl' whore-time Director or the companv and in this resard, ro consider, and ir thoushr nt, to pass rhe

Basic Salary Rs.20,00,000/- per month with author
revise the basic salary from time to
ceilino of Rs.40.00.00b/- Der monrh

2 Housing

r annum,
GasMater/
Electricity

4 Medical Expenses

5 Leave Travel
Allowance

o Club Fees

7. Entertainment
expenses and other
business expenses

d Car & Telephone
residence of the Chairperson and Editorial Director.

-

basic salary.
I Personal Insurance

10 PF Contribution

11 Gratuity Gratuity payable shall not exceed half a month's basic salary for each completed year of service.
12 Superannuation

13 Other allowances,
benefits and
perquisites

The

Basic Salary

The Company shall provide car with driver
uompany's business.

ls:1_2r90,.900/- per month wirh authority to
Io revtse the basic salary from time to'tim
a ceiting of Rs.25,00,000/_ per month.
Fully furnishe-d residential accommodation,
House Rent Allowance in lieu thereof.

expenditure upto a maximum ot Rs.t2po,oooZlJindurn-

rdance with Rules of the Company.

the cost of which shall not exceed 60% of the basic ."t*y p", annum ol

and telephone at the residence of the Whole+ime Director. for

For an amount, premium

2 Housing

3 GasA&ater/
Electricity

4 Medical Expenses

Leave Travel
Allowance

o Club Fees

Entertainment
expenses and other
business expenses

8 Car & Telephone

o Personal Insurance



10 PF Contribution lontribution to Provident Fund shall be as per Rules of the Company.

11 Gratuity Sratuity payable shall not exceed half a month's basic salary for each completed year of service.

12 Superannuation lontribution to Superannuation Fund, if any shall be as per Rules of the Company.

13 Other allowances,
benefits and
perquisites

Any other allowances, benefits and perquisites admissible to the senior Officers of the Company as per Rules of the
Company, trom time to time.

The next salary increment will be due on 1s April, 2O'15.

RESOLVED FURTHER THAT where in any financial year the Company has no profits or inadequate profits, the remuneration as decided by the
Board from time to time, shall be paid to Shri Priyavrat Bhartia as minimum remuneration with the approval of the Central Government, if required.

RESOLVED FURTHER THAT so long as Shri Priyavrat Bhartia functions as Whole-time Director ot the Company, he will not be paid any fees for
attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary proper or desirable and to settle any question, difiiculty, doubl
that may arise in respect of revision in remuneration of Shri Priyavrat Bhartia as aforesaid without being required to seek any further consent or
approval of the Members of Company or otheMise to the end and intent that they shall be deemed to have given their approval thereto
expressly by the authority of this resolution. "

ITEM NO. 11

To revise remuneration of Shri Shamit Bhartia, Whole-time Director of the Company and in this regard to, consider, and if thought fit, to pass the
following resolutions as Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 196 and 197 read with Schedule V and other applicable provisions, if any of the
Companies Act, 2013 and the rules made thereunder (including any statutory modifications or re-enactments thereof, for the time being in force),
and such other consents and approvals as may be required, consent of the Company be and is hereby accorded for revision in remuneration of
Shri Shamit Bhartia (holding DIN: 00020623), Whole-time Director of the Company with etfect from 1d April, 2014, as set out below, for the remaining
period of his present tenure of appointment, with liberty to the Board of Directors to alter and vary the terms and conditions, not exceeding the
limits specified under Schedule V to the Companies Act, 2013:-

1 Basic Salary Rs.12,00,000/- per month with authority to the Board ot Directors (which expression shall include a Committee thereof)
to revise the_basic salary lrom time to time taking into account the performance of the Company, subject however to
a ceiling of 8s.25,00,000/- per month.

2 Housing Fully furnishe_d. residential accommodation, the cost of which shall not exceed 60% of the basic salary per annum or
House Rent Allowance in lieu thereof.

3 GasMater/
Electricity

Actual expenditure upto a maximum of Rs.12,00,000/- per annum.

4 Medical Expenses Reimbursement of medical expenses incurred in lndia and abroad (including insurance premium for medical and
hospitalization policy, if any) on actual basis for self and family, subject to ceiling of one morith's basic salary in a year
or three months basic salary over a period of three years.

Leave Travel
Allowance

For self and family, once a year in accordance with Rules of the Company.

o Club Fees Membership of one club in India (including admission and membership fee).

Entertainment
exoenses and othel
business expenses

Entertainment, travelling and all other expenses incurred for the business of the Company shall be reimbursed as per
Rules of the Company. Reimbursement of travelling expenses of spouse accompanying the Whole-time Director on
any official trip as per rules of the Company.

A Car & Teleohone lhe Company shall provide car with driver and telephone at the residence of the Whole-time Director, for the
Company's business.

o Personal Insurance For an amount, premium of which shall not exceed one month's basic salarv.

10 PF Contribution Contribution to Provident Fund shall be as per Rules of the Company.

11 Gratuity Gratuity payable shall not exceed half a month's basic salary for each completed year of service.

12 Suoerannuation Contribution to Superannuation Fund, if any shall be as per Rules of the Company.

IJ Other allowances,
benefits and
perquisites

Any other allowances, benefits and perquisites admissible to the senior Officers of the Company as per Rules of the
Company, from time to time.

The next salary increment will be due on 1d April, 2015.

RESOLVED FURTHER THATwhere in any financial year the Company has no profits or inadequate profits, the remuneration as decided by the
Board from time to time, shall be paid to Shri Shamit Bhartia as minimur remuneration with the approval of the Central Government, if reqdired.

RESOLVED FURTHER THAT so long as Shri Shamit Bhartia functions as Whole-time Director of the Company, he will not be paid any fees for
attending the meetings of the Board or any Committee thereof.

RESOLVED FURTHER THAT for the purpose of giving effect to the foregoing resolution, the Board be and is hereby authorized to do all such
acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper or desirable and to settle any question, difficulty, doubt
that may a1i9e i-n respect of revision in remuneration of Shri Shamit Bhartia as aforesaid without being required to seeli any fuither consent or
approval of the Members of Company or othemise to the end and intent that they shall be deemed to have liven their approval thereto expressly
by the authority of this resolution."

ITEM NO. 12

To re-appoint Shri Rajiv Verma as Whole-time Director of the Company designated as Chief Executive Officer and in this regard, to consider, and
if thought fit, to pass the following resolutions as Ordinary Resolution:
"RESOLVEDTHAT pursuant to the provisions of Sections 196 and 197 read with Schedule V and other applicable provisions, if any of the

and t luding any statutory modification(s) or re-enactments time 5eing incons required, consent of the Company be and is hereby -appointment
l9ing .. - - . . . Director of the Company designated as Chief Executive riod of 5 (five)

y91: with etfect.from 1d April,.2014, including payment of remuneration on the teims and conditions as set out below, with liberty to the Bbard
of Directors to alter and vary the terms and conditions, not exceeding the limits specified under Schedule V to the Companies Act, 2Ol g:-



1 Salary and
Soecial Pav

Rs.22,26,6671- per month including Salary of Rs. 13,75,000/- per month, with authority to Chairperson to revise the
Salary and Special Pay from time to time, subject however to a ceiling of Bs. 40,OO,OdOi- per mbnth.

2 Housing Either Company's owned/hired/leased fully-furnished residential accommodation, or House Rent Allowance of
equivafent amount in lieu thereof, or a combination of both, the cost of which shall not exceed Rs. s,4'1,6671- pel
month, with authority to Chairperson to revise the limit from time to time, subject however to a ceiling of Bs. 12,00,000/-
Der month.

J GasMater/
Electricitv

Reimbursement of actual expenditure upto a maximum of Bs. 15,00,000/- per annum.

4 Medical
re-imbursement

Re-imbursement of medical expenses incurred in India and abroad (including insurance premium for medical and
hospitalization policy, if any) on actual basis for self and family, subject to ceiling of one-month's Salary in a year or
three months' Salary over a period of three years.

5. Leave Travel
Allowance

=or self and family, once a year in accordance with Rules of the Company upto a maximum of Rs. 8,00,000/- per
lnnum with authority to Chairperson to revise the Leave Travel Allowance from time to time, subiect however to a
reiling of Rs.20,00,0001 per annum.

6 Club Fees Membership of two clubs in India (includinq admission and membershio fee).
Entertainment
exoenses and other
business expenses

Entertainment expenses..incuned tor the business of the Company shall be reimbursed as per Rules of the Company.
Reimbursement of travelling expenses of spouse accompanying the Whole-time Director oh any official trip as ier
Rules of the Company.

8 Car & Telephone The Company shall provide two ca(s) with driver and telephone at the residence of the Whole-time Director. for
Company's business.

I Personal Insurance For an amount, premium of which shall not exceed Rs. 10,00.000/- Der annum
10 PF Contribution Contribution to Provident Fund shall be as oer Rules of the Comoanv.
11 Gratuity Gratuity payable shall not exceed half a month's Salary for each completed vear of service.
12 Superannuation Contribution to Superannuation Fund, if any shall be as per Rules of the Comoanv
13 Other allowances,

benefits, perquisites
and variable pay

lggregafe of- (i) any other allowances, benefits, perquisites admissible to senior Officers of the Company as per
Rules of the Company from time- !o,time; and (ii) variable pay to be fixed by Chairperson on the basis of Comiany's
performance, upto a maximum ot30Oy" ofaggregate ofextant salary specihl pay, housing etc. under (1) to (12iab6ve,
oer annum.

as per to time. The next onIO
1s' April, 2015.

Place: New Delhi
Date: 14h August,2014

NOTES:

RESOLVED FURTHER THAT.wherg i1 any financial year, the Company has no profits or inadequate profits, the remuneration as decided by the
Board from time to time, shall be paid to Shri Rajiv Verma as mininium-remunerition with the a$provdt of the Central Government, if requirdd.
RESOLVED FURTHER THAT so long as Shri Rajiv.Verma functions as Whole-time Director of the Company designated as Chief Executive Officer,
he will not be paid any fees for attending the meetings of the Board or any Committee thereof.

ing resolution, the Board be and is hereby authorized to do all such
essary, proper or desirable and to settle any question, difficulty, doubt
without being required to seek any further consent or approval of the
eemed to have given their approval thereto expressly by the authority

Group Generar counser u 
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ual General Meetl attend the meeting and vote
need not io be a ument appoint3ng proxies, in
mpany at the Reg rs before the scheduled time
this Notice.

ehalf of members mber and holding in the aggregate not more than ten
of the Company c ember holding more than ten percent of the total share
voting rights may s prory'and such person shali not act as prory for any

Corporate Members intending to send their authorized representatives to attend the meeting are requested to send a certified copy of the
Board Resolution/Power of Attorney authorizing their representative to attend and vote on their behalf at the meeting.
In case of joint holders attending the meeting, only such joint holder who is higher in the order of names will be entitled to vote.
A.Statement pursuant to Section 1 02 of the Companies Act, 201 3, relating to the Special Business to be transac{ed at the meeting (ltem Nos. 5 to 1 2
of the Notice) is annexed hereto.

$ I9g-rjtqq by C-lause 49 of the Listing Agreement entered into with the stock exchanges, the relevant details of Shri Shamit Bhartia,
Shri N.K. Singh, Shri K.N Memani, Shri Ajay Relan, Dr. Mukesh Aghi, arid Snri Rajiv Verma; Directors, are annexed herewith.

Copy oJ ons dated.gth May,.2014,.Shareholders'resolutions dated 2d August,2O1O, 27 July,2o11 and 27b August 2013,
99pJ. of inment of Indepcndent Directors and Written Memorandum unde-r Section i SO ot thij Companies Act, 2-013 dateci
91" May, inspection at all working days except Saturday during 1O.OO a.m. to 5.OO p.m. upto the datd of the Annual General
Meeting

s and ShareTransfer Books of the Company shall remain closed fromTuesday, the gh September,2Ol4 toTuesday,
2014 (both days inclusive) for determining the names of Members eligible for diiidend on eqi.rity Shares declared at the

8' The. Company has_obtained a certificate from the Auditors of the Company certifying that 'HTML Employee Stock Option Scheme 2005' and
HTMI:Fmployee_ Stock Option Scheme- 2009' is implemented in accorilan6e with'th6 SEBI (Employebs Stock Optiori Scheme and Employee
Stock Purchase Scheme) Guidelines, 1999, as amended trom time to time, and the resolutioh passeO Oy ttre Merirbers in the general mbeting.
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The certificate will be available at the venue of AGM for inspection by members'

9. r after Friday, the 19th olders whose
the 16th Se-ptember, 2 ematerializec
list provided by the de

10. Members are requested to visit the website of the Company ylz. www.htmedia.in lor viewing the quarterly and annual financial results and for

more intormation on the ComPanY.

11. Shareholders are requested to participate in the green initiative in Co nance by.providing their name, details.

e-mail id and consent lo receive ihe nnhual Reports-and other documents be sent through electronic mode, -mail at

htm.cs@karvy.com. For any other ihvestor-relat6d queries, communic rtion ent by e-mail to investor@hindust

12. KarW Computershare Private Limited ("Karvy")is the Registrar & Share Transfer Agent of the Company. All investor related communication

may be addressed to Karvy at the tollowing address:

Karvy Computershare Private Limited
Unit: HT Media Limited
Plot Nos. 17-24, Vittalrao Nagar
Madhapur,
Hyderabad - 500 081 (lndia)
Tel :+91-40-23420818
Fax :+91-40-23420814
E-mail : einward.ris @ karvy.com

13. Shareholders who have not encashed/received dividend for the financial years ended on 3'1d March, 2007 to 31st March, 2013 may please

approach the Company and/or Karvy for payment ot such unpaid dividend.

14. pursuant to Section 72 of the Companies Act, 2013, shareholders are entitled to make nomination in respect of s.h91es fgJd by th.em in.physical

form. Shareholders desirous of mdt<ing nominationi are requested to send their requests in prescribed form (which will be made available on

request) to Karw.

1S. For effecting changes in address / bank details / NECS (National Electronic Clearing Services) mandate; members are requested to notify:

(i) Karvy, if shares are held in physical form; and
(ii; ttrelr respective Depository Pahicipant (DP), if shares are held in electronic form.

16. Members/Proxies are requested to kindly note the tollowing:

(i)

iiil signed, for attending the meeting;
(iii)
(iu) , as the case may be, must be quoted.

17. Members are requested to send their queries, if any, on the operations of the Company, to reach the Company Secretary at the Company's
Begistered Officd, atleast 5 days before the meeting, so that the information can be compiled in advance.

18. The Notice of the Annual General Meeting and Annual Report of the Company for the year 2013-14 circulated to the members is available on

the Company's website, vrz www.htmedia.in.

19. Members may please note that brlefcase, bag, moblle phone and/or eatables shall not be allowed to be taken Inside the hall for
securlty reasons.

20. ln Rule 20 of the Companles (Management and
Ad Exchanges, the Company ls pleased to extend to
its ng by electronlc means and the business may be
tra teFhare Private Limited.

PROCEDURE AND INSTRUCTIONS FOR E.VOTING

A. The prccedure and Instructions for e-voting are as tollows:

i) Open your web browser during the voting period and navigate to 'https://evoting.karvy.com'

ii) Enter the login credentials (i.e., user-id & passivord) mentioned in a separate communication annexed to this notice. Your Folio no./DP

and Client lD will be your User-lD.

After entering these details appropriately, click on 'LOG|N".

they are required to mandatorily change
aracters consisting of at least one upper
that this password can be used by the

e-voting through Karvy's e-Voting platform. System will
no., email lD etc. on first login. You may also enter the 'S
forget it. lt is strongly recommended not to share your
confidential.

You need to login again with the new credentials.

On successful login, system will prompt to select the'Event' i.e.'HT Media Limited'.

lf you are holding shares in Demat form and had logged on to https://evoting.karvy.com and casted your vote earlier for any company,
then your existing login id and password are to be used.

On the voting page, you will OR'or'AGAINST'for vo
of shares (which represents you may partially enter
'FOR' and partially in optio taken together should

f

ii)

v)

v)

vi)

vii)

viii)

User - lD For Members holding shares in Demat Form:-

a) With NSDL:- I Character DP lD followed by 8 Digits Client lD

b) With CDSL:- 16 digits beneticiary lD

For Members holding shares in Physical Form:-

. Event number followed by Folio Number registered with the Company

Password Your unique pas$rord is printed on ihe separate communication annexgd to this Notice/forwarded via email through
electronic notice

Captcha For security reasons, enter the Verilication code i.e., please enter the alphabets and numbers in the exact way as they are displayed.

shareholding in the Company.



B.

n 'suBMrr'' A confirmatioi box wit be disprayed. rf you wish to confirmEL' and accordingly modify vouruot!: 
-'-''"

allowed to modify your vote subsequenily.

Format)

;-l,ill;
No.". -

9^_9y9:!q". (rAQs) [o1 Members and e_voting user manuat forKarw.com' or contact M/s Karvy Computershare- priuite f_im-n!i,l

in electronic m_ode under the Green Initiative of Minisry of Corporatent by speed/registered post.

for members whose email lDs are not registered with the Depository

to this notice.

your vote.

sday, the lorh 2014 fll 1
co-rirpanv, n es either t1T9l
vote brectron mlnneian n:til

een appointed as the Scrutinizer to scrutinize the e_voting process in

D

The Scrutinjzer.shall within a period not exceeding three (,

r^.,:l::,"^t3r Fq"'t*i'iiiinnn".res not in the emptovmll'$Tl{l:j%t"i:yj::*.]*':l of.the e-votins period unbtock the votes in rheagainst, if any, forthwith tb in" cn"irpeisonT'dil;li;["'"idffiTf,l"gl"::1":jr,3;fjti""v;^; #l;?5i,il,XtXi,"iJp%L"ii,flJl3',9"'i.1Y;',:"jln:
of the Comiany.

E
I'lffi lff?iff#X""!i:*":::[,q'i l^"j",,e]::,n1,-.3rrv, ."nnot''oil ;; ":;]'"r vote at the Annual General Meeting. However, they can
attend the meeting 

"no 
particip"ier:; ih"; di#$;";

ITEM NO.5

G' all be declared on or after the AGM of tfrg c-olnany' The Resutts o9cl11e{ arong with the scrutinizer,s Report sha, be praced?ilj,:SL',S:ffi!ilfjg,ml#:"H;ruru'^;?irli,in',litfi,i rzr o"v. 
"idi.riiii"lii.,".i,l."sorurions at the AGM or the

ny's website wd itr";j;j;;;;"in'i'"*f"-otnt' Ine Hesults declared along with the scrutinizer's Report shail be ptaced
ttre resutiJirral atso be communicated ," f,Stlt:fj 

Karvv within two (2) davs oip"i.iis o;iil:;'rJ'Jorrtion. at the AGM of the

2004. Shri N.K. Sinoh is
lvomination a.i#il;; the Stakehotders,

or tne-eb;id or Di',.""ii;;:: ankins & Finance

Notice with. regard to his appointment. The
? i?l?j!ll g. i" 

t",est, if any, i-.,in" 
-Com 

panv./ rnerr retatives are, in any way, concbrneo
The resolution mentioned in ltem no. 5 of the Notice is n
ITEM NO. 6 

u ur rnc rrouce ts recommended for your approval.

6 of the N^qli"^: ylf, ,regard to his appointment. The retatives ofelitent of their€harehotdin-g interest,lf iiv, i" in" C"#;;. b:#""#nel of the Company I m"i, ,"ratiu"'s'il, ,n 
"ny 

way, concerned or
The resorution mentioned in rtem no. 6 0f the Notice is recommencred for your approvar.



ITEM NO.7

!hr! AaY Relan is an Independent Director of the company since 24th August, 2oog. shri Ajay Relan is a member of the Audit committee,
Stakeholders'Relationship Committee and Clause 41 Committee of the Boari of Directors of the Company.
Shri Ajay Relan is a director whose period of ofiice is liable to determi
provisions of the Companies Act, 1 956. In terms of Section 149 and oth
e
3
D

o

A notice has been received from a member proposing Shri Ajay Relan as a candidate for the office of Director of the Company.

in the Companies Act, 201 3 and rules made thereunder for his appointment
management. The Board considers that his continued association would

ry,

tn
of

rested set out at ltem no. 7 of the Notice with regard to his appointment. of Shri Ajay Relaninteres tion, to the extent of their shareholding interest, if any, in the Comp except the above,
ctors / Personnel of the Company / their relatives are, in any way, conce sted, iinancially or
uti0n.

The resolution mentioned in ltem no. 7 of the Notice is recommended for your approval.
ITEM NO.8

Dr. Mukesh Agtri is Independent Director of the Company since 19th December, 2011. Dt. Mukesh Aghi is member of the Nomination &Remuneration Committee of the Board of Directors of th'e C6mpany.

A notice has been received from a member proposing Dr. Mukesh Aghi as a candidate for the office of Director of the company.

d in the resolution set out at ltem no.8 of the Notice with s appointment of Dr. Mukesh Aghi
sted ln this resolution, to the extent of their shareholding i ny, in the Com d except the above,/ Key Managerial Personnel of the company / their relit any way, conc ested,iin;n;Ait or

The resolution mentioned in ltem no. 8 of the Notice is recommended for your approval.
ITEM NO,9

The Board of Directors of the..Company had re-appointed Smt. Shobhana Bhartia as Chairperson and Editorial Director of the Company, ue.f.
1 

st July, 2013 for a period of 5 (live) years, which wdd approved by the members at ineir elevenin Annual General Meeting neto on 27rn August, 2013.
The pany at its meeting held on 9s May, 2014 have, subject toapproval of the members at their general meeting,appr payable to Smt. Shobhana Bhartia w.e.f. lsiApril,'zo14tot'the remaining period oi n"i piei"niienrie dsChai

The written under section setting out the revised remuneration of smt. shobhana Bhartia aschairperson Director would t any iee by the members at the registered office of the companybetween 10. 00 p.m. on any

l!91?9-t:-:qq,:val is required for the proposed revision in remuneration. The Board recommends the resolution set out in item no. 9 of the Noticetor your approval.

Smt. S
e'-+ c ut at ltem no. I of the Notice with regard to her revised remuner oforrrl' o the resolution set out at ltem no. !-of lhe Notice, to the extent nginteres
the Co excepl Shri.Priyavrat Bhartia and Shri Shamit Bhartia / Key Ma oj

interested, financially or otherwise, in this resolution.
ITEM NO. 10

The Board of Directors of the c.ompany.had re-appointed Shri Priyavrat Bhartia as whole-time.director w.e.f. 1si February, 2e11 lor aperiod of 5 (five)years which was approved by the inerirbers at tidir Ninttr Annuat'Generat Me"thg h"iA;; rn'dil-'rdii.
The Board of Directors of the c.ompany at its meeting held on gth May,2o'14 hqve, sub1e-c! to-approval of the members attheir general meeting,approved revision in remune-ration payable to Shri Friyavrat anarti;'w€.r. F-Ab;-, 2014 toi ih" i;"i;i"g p;i,oo o, n,. present tenure asWholelime Director of the Company.

Shri Priyavrat Bhartia is activ-ely involved in the business policy.decisions of the Company. He holds a Bachelors degree in Economics fromDartmouth college, usA and MBA from stanford University, usnl He niJJl"o *ii*eois Financial Analyst in wasserstein perela & co., New york
The written Memorandum under the companies Act, 2013 setting out the revised remuneration of shri priyavrat Bhartia aswhole-time Director would be avail ion withoui any fee by the merntri at the registered office of the company between 10.00 a.mand 5.00 p.m. on any working day y.
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Members, approval is required for the proposed revision in remuneration. The Board recommends the resolutions set out in item no' 10 of the

Notice tor your aPProval.

shri o of the .Notice with regard to his revised. remuneration. The relatives of

Shri set out at ftem nJ. 10"of the Notice, to the extent of their shareholding

inter Shobhana enariia and Shri Shamit Bhartia / Key Managerial Personnel

of th financially or otheMise, in this resolution.

ITEM NO. 1'I

The Board of Directors of the company had re-appointed shri shamit Bhartia as whole-time Director w.e.f. 1sr september, 2013 for a period of

5 (five) years which was 
"ppiou"J 

5v ifr" memneri at thei#ieventn Annual General Meeting held on 27n August' 2013'

ctors of the company at its meeting held on 9th May, 2O14.have, subiect to approval of the members at their general meeting'

,n r".un-"riio.ip"lv"tjr" to shri"sha;ii Biartia'w.e.f. 1"tApril, z'ot+ for'the remaining period of his present tenure as

or of the ComPanY.

shri shamit Bhartia has been associated with the company since inco.rp^ora1i?n,ald is actively involved in the business policy decisions of the

company. He holds a oegree in E.onori", trom oartrirouin Corr"g", usa. ue na. aLo *oi6d in the corporate Finance and M&A Group of

Lazard Frere, NewYork.

The written Memorandum under section 190 of the companies Act, 201 3 setting out the revised remuneration of shri shamit Bhartia as whole-time

Director woutd be avaitabte for inspection withour any fee bt ih; ;;Gri at theiegistered offide of the company between 1 0 00 a'm' and 5'00 p'm'

on any working day except Saturday.

Members, approval is required for the proposed revision in remuneration. The Board recommends the resolutions set out in item no' 11 of the

Notice for your approval'
Noticewithregardtohisrevisedremuneration.There|ativesof

mno.11o{the-Notice,totheextento|theirshareho|dinginterest'

.,,u o. ol'i""Ji,"lTli^1'J?::X1,?,:X1ia 
/ Kev Manaseriar Personner or the

ITEM NO. 12

The members of the company at their Annual 2nd Augu_st, 2010 hadgpproved appointment of shri Raliv verma as

whole-time Director designated as chief Execu ny with-effebt from 1st s6itemoer, 2009 for a period of 5 (five) years'

in"f rOing payment of rem-uneration. The said ten ill end on 31st August' 201 4'

The Board of Directors of the company at its meeting held on $h May, 2911 have, subjecl to the approv-al of members at their general meeting'

approved the re-appointm."i "idniin"ii"-v"*" "!wior"-ti." 
-Dir;;i6l 

Aesignateo astniet Executivb officer for a further period of 5 years w e'f'

t; April, 2014 including payment ol remuneration'

shri Raiiv Verma is actively involved in the business policy decisions of .the company. He holds a Mechanical Engineering from Delhi college of

Engineering and was a stuaeni oi AMp c1".. of zool ajt r"ttogg Busine.s scnod, Northwestern university. shri Raiiv Verma has more than

28 years of working 
"rp"ri"n." "i 

r"nio, poiition. in ninouitin"rinirever Limited, l'lesttJ ino whirlpool, across the geographies of India' South

East Asia and EuroPe.

The written Memorandum under Section 190 of the Companies Act, 2013 setting ou.t terms of re-appointment of Shri Raiiv Verma as whole-time

Director designated as cnieiEiecutive officer, wouro oJavairaou ior-inspectioi without any fee tiy the members at the registered oflice of the

c;;;;"t b;il"n 10.00 a.m. and 5.00 p.m' on anv working day except saturday'

Mem for the re-appointment of Shri Rajiv verma as Whole-time Director designated as Chief Executive Olficer for a

oeno 2014 and payment ot remunJration as set out in tne reiotulion. The Boari recommends the resolutions set out in

Item ur aPproval'

at ltem no. 12 ol the Notice with regard to his re-appointment'
n."iortatltemno'l2ottheNotice,totheextentoftheirshar
other Directors/Key Managerial Personnel of the Company/thei

resolution,
By Order of the Board

Tv
(Dinesh Mittal)

Group General Gounsel & Company Secretary

Place: New Delhi
Date: 14'August, 2014
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